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Trailer Train Company
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11-7/8% Condltlonal Sale Indebtedness Due July 15, 1996
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=

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Trailer Train Company for filing and
recordation counterparts of the following documents:

Dear Ms. Mergenovich:

;%Uu}%ubub@““ (1) (a) Conditional Sale Agreement dated as of

February 1, 1980, between First Security State Bank as
Trustee, and each of Bethlehem Steel Corporation, Pull-
man Incorporated (Pullman Standard Division), and ACF
Industries Incorporated; and

. (b) Agreement and Assignment dated as of
February 1, 1980, between First Security Bank of Utah,
N.A., and each of Bethlehem Steel Corporation, Pullman
Incorporated (Pullman Standard Division) and ACF
Industries, Incorporated.

;E; (2) (a) Lease of Railroad Equipment dated as of
—

—

February 1, 1980, between Trailer Train Company and
First Security State Bank, as Trustee; and

C:/’ (b) Assignment of Lease and Agreement dated as of

.
-~
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February 1, 1980, between First Security State Bank, as
Trustee, and First Security Bank of Utah, N.A., as Agent.

The names and addresses of the parties to the
aforementioned Agreements are as follows:

(1) Vendor-Assignee-Agent:

First Security Bank of Utah, N.A.,
79 .South Main Street,
Salt Lake City, Utah 84111.

(2) Trustee:

First Security State Bank,
79 South Main Street,
Salt Lake City, Utah 84111.

(3) Builders-Vendors:

Bethlehem Steel Corporation,
Bethlehem, Pennsylvania 18016.

Pullman Incorporated
(Pullman Standard Division),
200 South Michigan Avenue,
Chicago, Illinois 60604.

ACF Industries Incorporated,
750 Third Avenue,
New York, N. Y. 10017

(4) Lessee:
Trailer Train Company,
300 South Michigan Avenue,
Chicago, Illinois 60606.

Please file and record the documents referred to in
this letter and cross-—-index them under the names of the Vendor-
Assignee~-Agent, the Trustee, the Builders-Vendors and the
Lessee.

The equipment covered by the aforementioned docu-
ments consists of the following:

550 89'4" 70-ton capacity, hydraulic draft gear,



flush deck flatcars equipped with trailer hitches and
container pedestals, AAR Mechanical Designation FC, )
bearing identifying numbers of the Lessee 982577-982682,
982823-982889, 982963-982999, 992000-992231, 992450~
992499 and 922242-922299, all inclusive;

10 89'4" 70-ton capacity, hydraulic draft gear,
flush deck standard level flatcars for autorack service,
AAR Mechanical Designation FA, bearing identifying
numbers of the Lessee 942840-942849, both inclusive; and

46 89'4" 70-ton capacity, hydraulic draft gear,
flush deck low-level flatcars for autorack service, AAR
Mechanical Designation FA, bearing identifying numbers
of the Lessee 854159-854204, both inclusive.

There is also enclosed a check for $100 payable to
the Interstate Commerce Commission, representing the fee for
recording the Conditional Sale Agreement and related Agreement
and Assignment (together constituting one document) and the
Lease of Railroad Equipment and related Assignment of Lease
and Agreement (together constituting one document).

Please stamp all counterparts of the enclosed docu-
ments with your official recording stamp. You will wish to
retain one copy of the instruments for your files. It is
requested that the remaining counterparts be delivered to the
bearer of this letter.

Very truly yours,

Laauﬁbuu h{ (;voarhlx

Laurance V. Goodrich
As Agent for
Trailer Train Company

Agatha L. Mergenovich, Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.



.
£
3
<
N
-
L)

A
[1479<7

RECGRDATION RO......ovveessnnns 5

FEB 1119801 03 PM

INTERSTATE COMMERCE COMMISSION
[CS&M Ref: 169'8’5082]

ASSIGNMENT OF LEASE AND AGREEMENT dated as of February 1, 1980 (“Assignment”),
by and between FIRST SECURITY STATE BANK, not in its individual capacity but solely as Trustee
(hereinafter, together with its successors and assigns, called “Trustee”) acting under a Trust
Agreement dated as of the date hereof (‘“Trust Agreement”), with SECURITY PACIFiC EQUIPMENT
LEASING, INC. (“Owner”) and FIRST SECURITY BANK OF UTAH, N.A., not in its individual capacity but
solely as agent under the Participation Agreement (“Agent”) for certain institutional investors
(“Investors”) under a Participation Agreement dated as of the date hereof among the Trustee, the
Owner, the Agent, the Investors and Trailer Train Company (‘“Lessee’”).

WHEREAS the Trustee is entering into a Conditional Sale Agreement dated as of the date hereof
(“CSA”) with the manufacturer or manufacturers specified in Item 1 of Annex A to the CSA
(individually and collectively “Builders”), providing for the sale to the Trustee of such of the units
of railroad equipment to be acquired for the Owner (‘“Units”) described in the Annex B thereto as
are delivered to and accepted by the Trustee thereunder and the CSA is being assigned to the Agent
by the Builders;

WHEREAS the Trustee and the Lessee have entered into a Lease of Railroad Equipment dated as
of the date hereof (hereinafter, together with the amendments and supplements thereto, being
called “Lease”), providing for the leasing by the Trustee to the Lessee of the Units; and

WHEREAS, in order to provide security for the obligations of the Trustee under the CSA and as
an inducement to the Investor to invest in the CSA Indebtedness as defined in the CSA, the Trustee
agrees to assign for security purposes its rights in, to and under the Lease to the Agent.

Now, THEREFORE, in consideration of the payments to be made, the partiés hereto agree as
follows: . A - .

1. Subject to the provisions of Paragraph 10 hereof, the Trustee hereby assigns, transfers and
sets over unto the Agent, as collateral security for the payment and performance of the Trustee’s
obligations under the CSA all the Trustee’s right, title and interest, powers, privileges, and other
benefits under the Lease (including those inuring to the benefit of the Owner and the Owner’s
assigns by reason of § 12 of the Lease), including, without limitation, the immediate right to receive
and collect all rentals, profits and other sums payable to or receivable by the Trustee under or
pursuant to the provisions of the Lease whether as rent, casualty payment, indemnity (except sums
which by the express terms of the Lease are payable directly to the Owner or the Trustee pursuant
to 8§ 6, 9 and 19 of the Lease), liquidated damages, or otherwise (such moneys being hereinafter
‘called “Payments”), and the right to make all waivers and agreements, to give all notices, consents
and releases, to take all action upon the happening of an Event of Default specified in the Lease, and
to do any and all other things whatsoever which the Trustee is or may become entitled to do under
the Lease. In furtherance of the foregoing assignment, the Trustee hereby irrevocably authorizes
and empowers the Agent in its own name, or in the name of its nominee, or in the name of the
Trustee or as its attorney, to ask, demand, sue for, collect and receive any and all Payments to which
the Trustee is or may become entitled under the Lease and to enforce compliance by the Lessee with
all the terms and provisions thereof.

The Agent agrees to accept any Payments made by the Lessee for the account of the Trustee
pursuant to the Lease and, to the extent received, the Agent will apply such Payments to satisfy the
obligations of the Trustee under the CSA then due and payable, subject to the limitations contained
in the last paragraph of Article 4 of the CSA, and any balance held by the Agent hereunder for the
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account of the Trustee shall be deemed to be held in trust for the Trustee and shall be paid
immediately to and retained by the Trustee. The foregoing provision shall also be for the benefit of
the Builders as third party beneficiaries. If the Agent shall not receive any rental payment under the
first paragraph of § 3 of the Lease or any payment of Casualty Values under § 7 of the Lease when
due, the Agent shall promptly notify the Trustee by telegraphic communication at the address set
forth in the Lease. Failure to so notify the Trustee shall not affect the rights and remedies of the
Agent hereunder or under the CSA; provided, however, that the failure of the Agent to so notify the
Trustee shall not affect the obligations of the Trustee hereunder or under the CSA; except that the
Agent may not make a Declaration of Default (as defined in the CSA) with respect to, or terminate
the Lease pursuant to Article 15 of the CSA by reason of, an event of default under subparagraph
(a) or (f) of Article 15 of the CSA arising solely by reason of the failure of the Lessee to make any
such rental payment or Casualty Value payment, whlch failure, pursuant to subparagraph (f) of
Section 15 of the CSA, would not constitute an event. of default under said subparagraph (f) if the
Trustee complies with the provisions thereof, unless such event of default is not remedied within five
days after receipt of notification given to the Trustee as aforesaid.

2. This Assignment is executed only as securlty for the obligations of the Trustee under the
CSA and, therefore, the execution and delivery of thls Assignment shall not subject the Agent to, or
transfer, or pass, or in any way affect or modify the habxhty of the Trustee under the Lease, it being
agreed that, notwithstanding this Assignment or any subsequent assignment, all obligations of the
Trustee to the Lessee shall be and remain enforceable by the Lessee, its successors and assigns,
against, and only against, the Trustee or persons other than the Agent.

3. To protect the security afforded by this Assigjhment, the Trustee agrees as follows:

(a) The Trustee will faithfully abide by, perform and discharge each and every obligation,
covenant and agreement which the Lease providés are to be performed by the Trustee; without
the written consent of the Agent, the Trustee will not anticipate the rents under the Lease or
waive, excuse, condone, forgive or in any manner release or discharge the Lessee thereunder of
or from the obligations, covenants, conditions and agreements to be performed by.the Lessee
which are intended to satisfy the obligations of the Trustee under the CSA, including, without
limitation, the obligation to pay the rents in the manner,and at.the time and place specified
therein or enter into any.agreement so amending, modifying or terminating the Lease and the
Trustee agrees that any.such amendment, modlﬁcatlon or termination thereof without such
consent shall be void.

(b) Should the Trustee fail to make any payment or to do any act which this Assignment
requires the Trustee to make or do, then the Agent, but without obligation so to do, after first
making written demand upon the Trustee and affording the Trustee a reasonable period of time
within which to make such payment or do such act, but without releasing the Trustee from any
obligation hereunder, may make or do the same in such manner and to such extent as the Agent
may deem necessary to protect the security prowded hereby, including specifically, without
limiting its general powers, the right to appear in and defend any action or proceeding
purporting to affect the security hereof and the rights or powers of the Agent, and also the right
to perform and discharge each and every obligation, covenant and agreement of the Trustee
contained in the Lease; and in exercising any such powers, the Agent may pay necessary costs
and expenses, employ.counsel and incur and pay reasonable attorneys’ fees, and the Trustee will
reimburse the Agent for such costs, expenses and fees; provided, however that the obligations
of the Trustee to make reimbursements under this Paragraph 3 are subject to the last
paragraph of Article 4 of the CSA.

4. Subject to the provisions of Paragraph 10 hereof, the Trustee does hereby constitute the
Agent the Trustee’s true and lawful attorney, 1rrevocably, with full power (in the name of the
Trustee, or otherwise), to ask, require, demand, receive, compound and give acquittance for any and

[
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all Payments due and to become due under or arising out of the Lease to which the Trustee is or may
become entitled, to enforce compliance by the Lessee with all the terms and provisions of the Lease,
to endorse any checks or other instruments or orders in connection therewith and to file any claims or
take any action or institute any proceedings which the Agent may deem to be necessary or advisable
in the premises.

5. Upon the full discharge and satisfaction of all the Trustee’s obligations under the CSA, this
Assignment, and all rights herein assigned to the Agent in respect thereof, shall terminate, and all
estate, right, title and interest of the Agent in and to the Lease shall revert to the Trustee without
further act or deed, but the Agent shall execute and deliver such documents as the Trustee may
reasonably request in order to confirm, or make clear upon public records, such termination and/or
reversion.

6. The Trustee will, from time to time, do and perform any other act and will execute,
acknowledge and deliver any and all further instruments required by law or reasonably requested by
the Agent in order to confirm or further assure the interests of the Agent hereunder.

7. The Agent may assign all or any of the rights assigned to it hereby or arising under the
Lease, including, without limitation, the right to receive any Payments due or to become due;
provided, however, that if no event of default or Event of Default, or any event which with lapse of
time or notice or both would constitute such an event of default or Event of Default under the CSA
or the Lease, as the case may be, has occurred and is then continuing, the Agent may only make such
an assignment to a domestic bank, trust company or other lending institution with a combined capital
and surplus of not less than $50,000,000. In the event of any such assignment, any such subseguent
or successive assignee or assignees shall, to the extent of such assignment, enjoy all:the,rights and
privileges and be subject to all the obligations of the Agent hereunder. The Agent kangewrxtten
notice to the Trustee and the Lessee of any such assignment. 1=

z o
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8. This Assignment shall be governed by the laws of the State of Utah, but the: partles shall be
entitled to all rights conferred by 49 U.S.C. § 11308. =%,

9. The Trustee shall cause copies of all notices received in connection with the Lease-and all
payments hereunder to be promptly delivered or made to the Agent at its address set forth in Article
20 of the CSA, or at such other address as the Agent shall designate.

10. The Agent hereby agrees with the Trustee that, so long as no event of default, or any event
which with lapse of time or notice or both would constitute such an event of default, under the CSA
has occurred and is then continuing, the Agent will not exercise or enforce, or seek to exercise or
enforce, or avail itself of, any of the rights, powers, privileges, authorizations or benefits assigned
and transferred by the Trustee to the Agent by this Assignment, except the right to receive, collect
and apply the Payments as provided in Paragraph 1 hereof, and that, subject to the terms of the
Lease and the CSA, the Trustee may, so long as no such event of default under the CSA has occurred
and is then continuing, exercise or enforce, or seek to exercise or enforce, its rights, powers,
privileges and remedies arising out of subparagraph (a) of the first paragraph of § 10 of the Lease;
provided, however, the Trustee shall not, without the prior written consent of the Agent, terminate
the Lease or otherwise exercise or enforce, or seek to exercise or enforce, any rights, powers,
privileges and remedies arising out of subparagraph (b) of said § 10.

11. No recourse shall be had in respect of any obligation due under this Assignment, or referred
to herein, against any incorporator, stockholder, director or officer, as such, past, present or future,
of the Trustee, the Agent, the Investors or the Owner, whether by virtue of any constitutional
provision, statute or rule of law or by enforcement of any assessment or penalty or otherwise, all
such liability, whether at common law, in equity, by any constitutional provision, statute or
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otherwise, of such incorporators, stockholders, directors or officers, as such, being forever released
as a condition of and as consideration for the execution of this Assignment.

It is expressly agreed by and between the parties hereto, anything herein to the contrary
notwithstanding, that each and all of the representations, undertakings and agreements herein made
on the part of the Trustee are each and every one of them made and intended not as personal
representations, undertakings and agreements by ;the financial institution acting as Trustee
hereunder or for the purpose or with the intention of binding said financial institution personally but
are made and intended for the purpose of binding only the Trust Estate as that term is used in the
Trust Agreement and this Assignment is executed and delivered by the Trustee solely in the exercise
of the powers expressly conferred upon the Trustee under the Trust Agreement; and that no
personal liability or responsibility is assumed by or shall at any time be asserted or enforceable
against said financial institution or the Owner on account of any representation, undertaking or
agreement hereunder of said financial institution, actmg in its capacity as Trustee or the Owner,
either expressed or implied, all such personal liability, if any, being expressly waived and released by
the Agent and by all persons claiming by, through or; ‘under the Agent; provided, however, that the
Agent or any person claiming by, through or under the Agent, making claim hereunder, may look to
the Trust Estate for satisfaction of the same.

IN WiTNESs WHEREOF, the parties hereto have caused this instrument to be executed in their
respective corporate names, by officers thereunto duly authorized, and their respective corporate
seals to be affixed and duly attested, all as of the date first above written.

-

Le
’,
S

2 [SEAL] S, _ ‘
T FIRST SECURITY STATE BANK, not in its individu-
T~ ;‘:-; E: oz I al capacity, but solely as Trustee,

Attest SR

\: >~
=

by

f / Autkomze Oﬁcer

i
|

|
!‘ ‘
FIRST SECURITY BANK oF UTAH, N.A., not in its

- * individual capacity, but solely as Agent,

Attest: . - ;’

Authorized Officer

Authorized Officer

AlA4



STATE OF UTAH, Ss.-
COUNTY OF SALT LAKE, -

JOHN W. "’ORTER

On thisS€A day of February, 1980, before me personally appeared , to me
personally known, who, being by me duly sworn, says that he is an Authorized Officer of FIRST
SECURITY STATE BANK, that one of the seals affixed to the foregoing instrument is the seal of
said bank and that said instrument was signed and sealed on behalf of said bank by authority of its
Board of Directors, and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said bank.

[NOTARIAL SEAL] F7
.. . > o > R
My Commission Expires &~ & & 2- § 7T

STATE OF UTAH, } sa _ S

COUNTY OF SALT LAKE, L
ROBERT S: CLARK

On thisS day of February, 1980, before me personally appeared , to me personally
known, who, being by me duly sworn, says that he is an Authorized Officer of FIRST SECURITY
BANK OF UTAH, N.A,, that one of the seals affixed to the foregoing instrument is the corporate
seal of said national banking association and that said instrument was signed and sealed on behalf of
said national banking association by authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and deed of said national banking
association.

B tondu R Z/}’/MJ

Notary Public .~ .

N

ER

[NOTARIAL SEAL] & e «ﬁ

1,

My Commission Expires - §-& 2 _;5 P
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=
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LESSEE’S CONSENT AND AGREEMENT

The under51gned a corporation duly mcorporated under the laws of the State of Delaware, the
Lessee named in the Lease (‘“Lease”) referred to in the foregoing Assignment of Lease and
Agreement (“Assignment”), hereby acknowledges recelpt of a copy of the Assignment, consents to
all the terms and conditions of the Assignment and agrees as follows:

(1) subject to the terms and conditions of the Assignment, to pay all Payments (as defined
in the Lease Assignment) due and to become due to the Trustee under the Lease directly to
FIRST SECURITY BANK OF UTAH, N.A., as agent (“Agent”) under the Participation Agreement
referred to in the Assignment, to be applied as provided in the Assignment, by bank wire
transfer of immediately available funds to its address at 79 South Main Street, Salt Lake City,
Utah 84111, Attention of Trust Division, Corporate Trust Department (or to such other address

o @s may be furnished in writing to the undermgned by the Agent);

P € °X (2) agrees, subject to the terms and conditions of the Assignment, that the Agent shall be

S entrtle&cto the benefits of, and to receive and enforce performance of, all of the covenants to be
RPN -performed by the undersigned under the Lease as though the Agent were named therein as the
F ‘ Trustee,

TN A -~

H S oA e 3[‘agrees that the Agent shall not, by v1rtue of the Assignment or this Consent and
27 & - Agreement be or become subject to any hablhty or obligation under the Lease or otherwise;
27 et \\(4) agrees that the Lease shall not, w1thout the prior written consent of the Agent, be
T amended terminated or modified, or any action be taken or omitted by the undersigned, the
""" taking or omission of which might result in any alteration or impairment of the obligations of
the Lessee under the Lease which are intended to satisfy the obligations of the Trustee under
the CSA, the obligations of the Trustee under the Assignment or the obligations of the Lessee
under this Consent and Agreement or of any oi‘:‘ the rights created by any thereof; and

(5) will do all such acts and execute and deliver all such further assurances required to be
done and/or executed and delivered by it pursuant to the provisions of the Participation
Agreement and the exhibits thereto. ;

III“

This Agreement may be executed in several codnterparts, each of which when so executed shall
be deemed an original, and such counterparts together shall constitute one and the same instrument.



This Consent and Agreement, when accepted by the Agent by signing the acceptance at the foot
hereof, shall be deemed to be a contract under the laws of the State of Illinois and, for all purposes,
shall be construed in accordance with the laws of said State.

Dated as of February 1, 1980.

[CORPORATE SEAL]
TRAILER TRAIN COMPANY,

by
Attest: Vice President—Finance

Assistant Secretary
Accepted:

[SEAL]

FIrsT SECURITY BANK OF UTAH, N.A., not in its
individual capacity, but solely as Agent under
the Participation Agreement referred to
above,

Authorized Officer

AL-T



[CS&M Ref: 1698-082]

ASSIGNMENT OF LEASE AND AGREEMENT dated as of February 1, 1980 (*Assignment”),
by and between FIRST SECURITY STATE BANK, not in its individual capacity but solely as Trustee
(hereinafter, together with its successors and assigns, called “Trustee”) acting under a Trust
Agreement dated as of the date hereof (“Trust Agreement”’), with SECURITY PAcCIFIC EQUIPMENT
LEASING, INC. (“Owner”’) and FIRsT SECURITY BANK oF UTAH, N.A., not in its individual capacity but
solely as agent under the Participation Agreement (“Agent”) for certain institutional investors
(“Investors”) under a Participation Agreement dated as of the date hereof among the Trustee, the
Owner, the Agent, the Investors and Trailer Train Company (‘“‘Lessee’).

WHEREAS the Trustee is entering into a Conditional Sale Agreement dated as of the date hereof
(“CSA”) with the manufacturer or manufacturers specified in Item 1 of Annex A to the CSA
(individually and collectively “Builders”), providing for the sale to the Trustee of such of the units
of railroad equipment to be acquired for the Owner (“Units”) described in the Annex B thereto as
are delivered to and accepted by the Trustee thereunder and the CSA is being assigned to the Agent
by the Builders;

WHEREAS the Trustee and the Lessee have entered into a Lease of Railroad Equipment dated as
of the date hereof (hereinafter, together with the amendments and supplements thereto, being
called “Lease”), providing for the leasing by the Trustee to the Lessee of the Units; and

WHEREAS, in order to provide security for the obligations of the Trustee under the CSA and as
an inducement to the Investor to invest in the CSA Indebtedness as defined in the CSA, the Trustee
agrees to assign for security purposes its rights in, to and under the Lease to the Agent.

Now, THEREFORE, in consideration of the payments to be made, the parties hereto agree as
follows:

1. Subject to the provisions of Paragraph 10 hereof, the Trustee hereby assigns, transfers and
sets over unto the Agent, as collateral security for the payment and performance of the Trustee’s
obligations under the CSA all the Trustee’s right, title and interest, powers, privileges, and other
benefits under the Lease (including those inuring to the benefit of the Owner and the Owner’s
assigns by reason of § 12 of the Lease), including, without limitation, the immediate right to receive
and collect all rentals, profits and other sums payable to or receivable by the Trustee under or
pursuant to the provisions of the Lease whether as rent, casualty payment, indemnity (except sums
which by the express terms of the Lease are payable directly to the Owner or the Trustee pursuant
to 88 6, 9 and 19 of the Lease), liquidated damages, or otherwise (such moneys being hereinafter
called “Payments’), and the right to make all waivers and agreements, to give all notices, consents
and releases, to take all action upon the happening of an Event of Default specified in the Lease, and
to do any and all other things whatsoever which the Trustee is or may become entitled to do under
the Lease. In furtherance of the foregoing assignment, the Trustee hereby irrevocably authorizes
and empowers the Agent in its own name, or in the name of its nominee, or in the name of the
Trustee or as its attorney, to ask, demand, sue for, collect and receive any and all Payments to which
the Trustee is or may become entitled under the Lease and to enforce compliance by the Lessee with
all the terms and provisions thereof.

The Agent agrees to accept any Payments made by the Lessee for the account of the Trustee
pursuant to the Lease and, to the extent received, the Agent will apply such Payments to satisfy the
obligations of the Trustee under the CSA then due and payable, subject to the limitations contained
in the last paragraph of Article 4 of the CSA, and any balance held by the Agent hereunder for the
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account of the Trustee shall be deemed to be held in trust for the Trustee and shall be paid
immediately to and retained by the Trustee. The foregomg prov1510n shall also be for the benefit of
the Builders as third party beneficiaries. If the Agent shall not receive any rental payment under the
first paragraph of § 3 of the Lease or any payment of} Casualty Values under § 7 of the Lease when
due, the Agent shall promptly notify the Trustee by telegraphic communication at the address set
forth in the Lease. Failure to so notify the Trustee shall not affect the rights and remedies of the
Agent hereunder or under the CSA; provided, however that the failure of the Agent to so notify the
Trustee shall not affect the obligations of the Trustee hereunder or under the CSA; except that the
Agent may not make a Declaration of Default (as deﬁned in the CSA) with respect to, or terminate
the Lease pursuant to Article 15 of the CSA by reason of, an event of default under subparagraph
(a) or (f) of Article 15 of the CSA arising solely by reason of the failure of the Lessee to make any
such rental payment or Casualty Value payment, thch failure, pursuant to subparagraph (f) of
Section 15 of the CSA, would not constitute an event of default under said subparagraph (f) if the
Trustee complies with the provisions thereof, unless sluch event of default is not remedied within five
days after receipt of notification given to the Trustee as aforesaid. :

[

2. This Assignment is executed only as security for the obligations of the Trustee under the
CSA and, therefore, the execution and delivery of this Assignment shall not subject the Agent to, or
transfer, or pass, or in any way affect or modify the hablhty of the Trustee under the Lease, it being
agreed that, notwithstanding this Ass1gnment or any subsequent assignment, all obligations of the
Trustee to the Lessee shall be and remain enforceable by the Lessee, its successors and assigns,
against, and only against, the Trustee or persons other than the Agent.

3. To protect the security afforded by this Assiénment, the Trustee agrees as follows:

(a) The Trustee will faithfully abide by, pe‘tform and discharge each and every obligation,
covenant and agreement which the Lease prov1des are to be performed by the Trustee; without
the written consent of the Agent, the Trustee will not anticipate the rents under the Lease or
waive, excuse, condone, forgive or in any manner release or discharge the Lessee thereunder of
or from the obligations, covenants, conditions and agreements to be performed by the Lessee
which are intended to satisfy the obligations oﬁ the Trustee under the CSA, including, without
limitation, the obligation to pay the rents in the manner and at the time and place specified
therein or enter into any agreement so amendlhg, modifying or terminating the Lease and the
Trustee agrees that any such amendment, modlﬁcatlon or termination thereof without such

consent shall be void.

(b) Should the Trustee fail to make any payment or to do any act which this Assignment
requires the Trustee to make or do, then the Agent but without obligation so to do, after first
making written demand upon the Trustee and affordlng the Trustee a reasonable period of time
within which to make such payment or do suchjact, but without releasing the Trustee from any
obligation hereunder, may make or do the same in such manner and to such extent as the Agent
may deem necessary to protect the security provxded hereby, including specifically, without
limiting its general powers, the right to appear in and defend any action or proceeding
purporting to affect the security hereof and the| irights or powers of the Agent, and also the right
to perform and discharge each and every obhgatmn covenant and agreement of the Trustee
contained in the Lease; and in exercising any such powers, the Agent may pay necessary costs
and expenses, employ counsel and incur and paﬂy reasonable attorneys’ fees, and the Trustee will
reimburse the Agent for such costs, expenses énd fees; provided, however, that the obligations
of the Trustee to make reimbursements under this Paragraph 3 are subject to the last
paragraph of Article 4 of the CSA. 3‘

4. Subject to the provisions of Paragraph 10:hereof, the Trustee does hereby constitute the
Agent the Trustee’s true and lawful attorney, irrevocably, with full power (in the name of the

. . [ . . :
Trustee, or otherwise), to ask, require, demand, receive, compound and give acquittance for any and

ALZI
fr



all Payments due and to become due under or arising out of the Lease to which the Trustee is or may
become entitled, to enforce compliance by the Lessee with all the terms and provisions of the Lease,
to endorse any checks or other instruments or orders in connection therewith and to file any claims or
take any action or institute any proceedings which the Agent may deem to be necessary or advisable
in the premises.

5. Upon the full discharge and satisfaction of all the Trustee’s obligations under the CSA, this
Assignment, and all rights herein assigned to the Agent in respect thereof, shall terminate, and all
estate, right, title and interest of the Agent in and to the Lease shall revert to the Trustee without
further act or deed, but the Agent shall execute and deliver such documents as the Trustee may
reasonably request in order to confirm, or make clear upon public records, such termination and/or
reversion.

6. The Trustee will, from time to time, do and perform any other act and will execute,
acknowledge and deliver any and all further instruments required by law or reasonably requested by
the Agent in order to confirm or further assure the interests of the Agent hereunder.

7. The Agent may assign all or any of the rights assigned to it hereby or arising under the
Lease, including, without limitation, the right to receive any Payments due or to become due;
provided, however, that if no event of default or Event of Default, or any event which with lapse of
time or notice or both would constitute such an event of default or Event of Default under the CSA
or the Lease, as the case may be, has occurred and is then continuing, the Agent may only make such
an assignment to a domestic bank, trust company or other lending institution with a combined capital
and surplus of not less than $50,000,000. In the event of any such assignment, any such subsequent
or successive assignee or assignees shall, to the extent of such assignment, enjoy all the rights and
privileges and be subject to all the obligations of the Agent hereunder. The Agent will give written
notice to the Trustee and the Lessee of any such assignment.

8. This Assignment shall be governed by the laws of the State of Utah, but the parties shall be
entitled to all rights conferred by 49 U.S.C. § 11303.

9. The Trustee shall cause copies of all notices received in connection with the Lease and all
payments hereunder to be promptly delivered or made to the Agent at its address set forth in Article
20 of the CSA, or at such other address as the Agent shall designate.

10. The Agent hereby agrees with the Trustee that, so long as no event of default, or any event
which with lapse of time or notice or both would constitute such an event of default, under the CSA
has oceurred and is then continuing, the Agent will not exercise or enforce, or seek to exercise or
enforce, or avail itself of, any of the rights, powers, privileges, authorizations or benefits assigned
and transferred by the Trustee to the Agent by this Assignment, except the right to receive, collect
and apply the Payments as provided in Paragraph 1 hereof, and that, subject to the terms of the
Lease and the CSA, the Trustee may, so long as no such event of default under the CSA has occurred
and is then continuing, exercise or enforce, or seek to exercise or enforce, its rights, powers,
privileges and remedies arising out of subparagraph (a) of the first paragraph of § 10 of the Lease;
provided, however, the Trustee shall not, without the prior written consent of the Agent, terminate
the Lease or otherwise exercise or enforce, or seek to exercise or enforce, any rights, powers,
privileges and remedies arising out of subparagraph (b) of said § 10.

11. No recourse shall be had in respect of any obligation due under this Assignment, or referred
to herein, against any incorporator, stockholder, director or officer, as such, past, present or future,
of the Trustee, the Agent, the Investors or the Owner, whether by virtue of any constitutional
provision, statute or rule of law or by enforcement of any assessment or penalty or otherwise, all
such liability, whether at common law, in equity, by any constitutional provision, statute or
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otherwise, of such incorporators, stockholders, dlrectors or officers, as such, being forever released

as a condition of and as consideration for the e*(ecutlon of this Assignment.
\

It is expressly agreed by and between the par@ies hereto, anything herein to the contrary
notwithstanding, that each and all of the representations, undertakings and agreements herein made
on the part of the Trustee are each and every onejof them made and intended not as personal
representations, undertakings and agreements by;the financial institution acting as Trustee
hereunder or for the purpose or with the intention of binding said financial institution personally but
are made and intended for the purpose of binding only the Trust Estate as that term is used in the
Trust Agreement and this Assignment is executed and delivered by the Trustee solely in the exercise
of the powers expressly conferred upon the Trustee under the Trust Agreement; and that no
personal liability or responsibility is assumed by orjshall at any time be asserted or enforceable
against said financial institution or the Owner on account of any representation, undertaking or
agreement hereunder of said financial institution, acting in its capacity as Trustee or the Owner,
either expressed or implied, all such personal liability, if any, being expressly waived and released by
the Agent and by all persons claiming by, throtgh or under the Agent; provided, however, that the
Agent or any person claiming by, through or under the Agent, making claim hereunder, may look to

the Trust Estate for satisfaction of the same.

IN WrrNEss WHEREOF, the parties hereto have ‘caused this instrument to be executed in their
respective corporate names, by officers thereunto duly authorized, and their respective corporate
seals to be affixed and duly attested, all as of the date first above written.

|

[SEAL] ‘
[FIRST SECURITY STATE BANK, not in its individu-
i al capacity, but solely as Trustee,
Attest: |
f by
! Authorized Officer
|
Authorized Officer [
|
[SEAL] |
| FIRST SECURITY BANK OF UTaH, N.A., not in its
individual capacity, but solely as Agent,
Attest: '
l
i by
Authorized Officer
|

Authorized Officer |
[
|



STATE OF UTAH, ss.
COUNTY OF SALT LAKE, -

On this day of February, 1980, before me personally appeared , to me
personally known, who, being by me duly sworn, says that he is an Authorized Officer of FIRST
SECURITY STATE BANK, that one of the seals affixed to the foregoing instrument is the seal of
said bank and that said instrument was signed and sealed on behalf of said bank by authority of its
Board of Directors, and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said bank.

Notary Public
[NOTARIAL SEAL]
My Commission Expires
STATE OF UTAH, 5.
COUNTY OF SALT LAKE, "
On this day of February, 1980, before me personally appeared , to me personally

known, who, being by me duly sworn, says that he is an Authorized Officer of FIRST SECURITY
BANK OF UTAH, N.A,, that one of the seals affixed to the foregoing instrument is the corporate
seal of said national banking association and that said instrument was signed and sealed on behalf of
said national banking association by authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and deed of said national banking
association.

Notary Public
[NOTARIAL SEAL]

My Commission Expires
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LESSEE’S CONSENT AND AGREEMENT

The undersigned, a corporation duly incorporated‘?l under the laws of the State of Delaware, the
Lessee named in the Lease (“Lease”) referred to !in the foregoing Assignment of Lease and
Agreement (“Assignment”), hereby acknowledges receipt of a copy of the Assignment, consents to
all the terms and conditions of the Assignment and agrees as follows:

(1) subject to the terms and conditions of the Asgsignment, to pay all Payments (as defined
in the Lease Assignment) due and to become due to the Trustee under the Lease directly to
FIrsT SECURITY BANK OF UTAH, N.A,, as agent (“Agent”) under the Participation Agreement
referred to in the Assignment, to be applied as provided in the Assignment, by bank wire
transfer of immediately available funds to its address at 79 South Main Street, Salt Lake City, -
Utah 84111, Attention of Trust Division, Corporate Trust Department (or to such other address
as may be furmshed in writing to the underSJgned by the Agent);

(2) agrees, subject to the terms and conditions of the Assignment, that the Agent shall be
entitled to the benefits of, and to receive and enforce performance of, all of the covenants to be
performed by the undersigned under the Lease as though the Agent were named therein as the
Trustee;

(3) agrees that the Agent shall not, by v1rtue of the Assignment or this Consent and
Agreement, be or become subject to any liability or obligation under the Lease or otherwise;

(4) agrees that the Lease shall not, witho[‘ut the prior written consent of the Agent, be
amended, terminated or modified, or any action be taken or omitted by the undersigned, the
taking or omission of which might result in any alteration or impairment of the obligations of
the Lessee under the Lease which are intended to satisfy the obligations of the Trustee under
the CSA, the obligations of the Trustee under the Assignment or the obligations of the Lessee
under this Consent and Agreement or of any of the rights created by any thereof; and

(5) will do all such acts and execute and dehver all such further assurances required to be
done and/or executed and delivered by it pursuant to the provisions of the Participation
Agreement and the exhibits thereto. (

f
P

This Agreement may be executed in several counterparts, each of which when so executed shall
be deemed an original, and such counterparts together shall constitute one and the same instrument.



This Consent and Agreement, when accepted by the Agent by signing the acceptance at the foot
hereof, shall be deemed to be a contract under the laws of the State of Illinois and, for all purposes,
shall be construed in accordance with the laws of said State.

Dated as of February 1, 1980.

[CORPORATE SEAL]

Attest:
T s0e)
Assistant Secretary
[SEAL]
Attest:
Authorized Officer
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TRAILER TRAIN COMPANY,

by )
@ Treasure®

~

Accepted:

FIRST SECURITY BANK OF UTAH, N.A,, not in its
individual capacity, but solely as Agent under
the Participation Agreement referred to
above,

Authorized Officer




